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GENERAL PROVISIOKS
DEZINITTONS (ASPR 7<103,1 AFPI 7-403.1)

. As used throughout this contract, the following terms shall
have the meanings set forth belows

(2) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the
head or any assistent head of the exeputive agency; and the term
"his duly authorized represcntative" means any person or persons
o hoard (other than the Contract;ng Off2cer) cuthorized to act

- for thu Seoretary.

(b) The term "Contracting Officer" means the person executing
thie ccntract on behalf of the Govermment, and eny other officer
or civilian employee who is a properly desipmated Comtracting
fficer: end the term includes, except as otherwise providad in
thies contract, the avihorized representative of a Contracting
Officer acting within the limits of his authority.

{¢) BExcept as otherwise provided in this contract, the term
"aubcontracts" incluics purchase orders under this contract,

(a) (AFPI 7-307,1) The term "contract work" means all work
to Le performed under thils contract including any studies covering
fundamental, theoretical, or experimental investigeticns; any
exvension of the investipative findings and theories of a
sclentific or technicsl nature into practical application; any
tangivle items, hereinafter referred to as "supplies," furnished
to the Govermment; and any reports, date, computations, plans,
drewings, and specifications with respect to any of the foregoing,

CHANGES (AFPI 7-403,2)

The Contracting Officer may at any tine by a written order, make
changes in or addltlons to the cdrawings cnd specificatiors, issue
additicnal instructions, require additioncl work witiain the general scope
of the contract, or change the place of delivery, method of shipment,
or the amount of Govermment-Furnished property. If any such change
cuizes an increase or dscrease in the eslinated cost of, or the tinme
required for performance of this contract, or otherwise affects any

... Approved For Release 2002/1 Ogﬂﬁ +&IA-RDP61 -00763A000100040164-9
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ottar provision of this contract, an equitable adjustment shall be
w2 (1) in the estimated cost or deliveéry schedule, or both, (ii)

In the amount of eny fixed fee to be paid to the Contractor, and
(11} in such other provisions of tHe contract as may be so affected,
n.. the contract shall be modified i Writing accordinglyi Any clainm

v+ the Contractor for adjustment untler this clause must be assertdd

shin sixty (60) days from the date of receipt by the Contractor of
t.e novification of change; Provided, however, That the Contracting
Utfficer, if he decides that the facts justify such action, may receive
and act upon any such claim asserted at any time prior to final payment
under this contract. Failure to agree to any adjusiment shall be a
dizpute oconcerning a question of fact within the menaing of the clause

‘of this contract entitled "Disputes.!' However, nothing in this clauvse

shall excuse the Contractor from proceeding with the contract as
changed, ELE

LIMITATION OF COST (ASPR 7~203,3 AFPI 7-403,3)

(a; It is estimated that the total cost to the Jovermment,
exrlusive of any fixed fee, for the performance of tl:ls contract will
n. % exceed the estimcted cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and 21l obligations under this contract within such
estinated cost, If at any time the Contractor has reason to bd ieve
that the costs which 1t expects to incur in the performance of this
contract in the nexi aucceeding thirty (30) days, when added to all
costs previously incurred, will exceed eighty-five percent (85%) of the
estinated cost then set forth in the Schedule, or if at any time, the
Contractor has reasoun to believe that the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract will
Contractor shall notify the Contracting Officer in writing to that
effect, giving its revised estimate of such total cost for the
performance of this contract,

(b) The Govermnent shall not be obligated to reimburse the
Contractor for costs incurred in excess of the estirated cost set
Jorth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schedule, unless and until the
Ccatracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estimated cost which shdill thereupon constitute :he
estinated cost of performance of this contract, When and to the

-2_
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cotent that the estimeted oost set forth in the uchedule has been
increased, any cost incurred by the Contractor i1 excess of such
estimated cost prior to the ihcrease.in estimated cost shall be
allcwable to the same extent as if such cdsts had been incurred
after such increase in estimated cosis

ALLOWABLE COST, FIXED FEE, AND PAVLENT (ASFR 7-203.4 AFPL 7-403.4)

(a) TFor the performence of this contract, the Govermment shall
ey to the Contractor the cost thereof determined by the Contracting
Cfricer to be allowatle in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of this contract and the Schedule (hereinafter referred to as "Allow-
able Cost"), plus such fixed fee, if any, as way be provided for in

e Schedule,

(b) Once each month (or at more frequent interwvals, 1f approved
by the Contracting Officer) the Contractor may sutmit to an authorized
representative of the Contracting Officer, in such Zorm and reasonable
detall as such representative mey require, an invoics or public voucher
supported by a statement of cost incurred by the Ceontractor in the
performance of this contract and claimed to constitute Allowabtle Cost.
Each statement of cost shall be certified by an officer or other
responsible officlal of the Contractor authorized bv it to certify
such statenment,

(e) As promptly as may be practicable after receipt of each
invoice or voucher and statement of ¢ost, the Govermment shall, except
as hereinafter provided and sutject to the provisions of paragraph (d)

tooow, make payment thereon as approved by the Contracting Officers
After payment of | set forth

in the Schedule, as Irom time to time amended, IUrther payment on
account of the fixed fee shall be withheld until a reserve of either

whichever amount i1s less, shall have been set aside, such reserve or
the balance thereof to be retained until the execution and delivery
of a relecase by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be decmed necessary, Each
payment theretofore made shall be subject to reduction to the extent of
amcrnts included in the related invoice or voucher and statement of cost
which are found by the Gontracting Officer on the basis of such audit not
te constitute Allowable Cost, and shall also be subject to reduction for

(CPFF Apr, 18, 158)
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overr.yment or to increase for underpayments on preceding invoices

or vouchers, On receipt of theé voucher or invoice designated by the
Contractor us the Ycompletlon voucher! or "completion involce! and
statement of cost, which shall be submitied by the Contractor as
promptly as may be practicable follewing completion of the work under
this contract but in no event later than ems (1) year (or such longer
period as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, end following compliance
by the Contractor with all provisions of this contract (including,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Government shall as
promptly as may be practicable pay any balance of Allowable Coste

(e) The Contractor and each assignee under an asgignment
entered into under this contract ~knd in offact =t thé . tize of .finsl
paynent under this contract shall execute and deliver at the time of
and as a condition precedent to final payuent under this contract, a
release discharging the Goverrment, its officers, agents and enployces
of and from all liabilities, obligations and clains arising ont of or
under this contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estimated
alounts where the anounts are not susceptible of
exact stutement by the Contractors

(2) Clains, together with reasonable expenses inciden—
tal thereto, based upon the liabilities of the
Contractor to third parties arising out of the per-
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
gix (6) years after the date of the releasc or the
date of any notice to the Contractor that the
Govermuent 1s prepared to :mke final paynent, which-—
ever ls earller.

(3) Clains for reinbursenent of costs (other than
expenses of the Contractor by reason: of its inder-—
nification of the Govermment against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract reloting to patents,

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the

N
(CPF. ap, 18, 158)
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Contractor or any assignee which arigs out of the performance of this
contract and on account of which the Contractor las received reimburse-
meut shall be peid by the Contrector to the Govermment., The Contractor
anl each assignee under an assigment entered into under this contract
and in effect at the time of final payment under this coatract shall
execute and deliver at the time of and as a conditicn precedent to

“inal payment under this contract, an sssigmmert to the Govermment of
»ofunis, rebates or credits (including any inverest thereon) arising out
cf the performance of this contract; in form and substance satisfactory
to the Contracting Officer. Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable Cost when approved by the Contracting
Officer, -

{t) Any cost incurred by the Contractor under the terms of this
contract which would constitute Allowable Cost under the provisions of
this clause shall be inciiled in determir?nz the amount payable under
tide contract, notwithstanding any provisions contained in the specifi-
cations or other documents incorporated in this contract by reference,
‘vzlgnating services to bLe performed or materials to be furnished by
i@ Contractor at %ts expense or without cost to the Govermment.

(h) Payment cf the fixed fee shall be made to the Contractor as
provided in the Schedule subject, however, to the withholding provisions
of paragraph (c) hLoreof,

INSPECTION AND CORRECTION OF DEFECTS (AFPI 7-403,5)

() A1l work urder this contract shall be subject to inspection
and test by the Govermment, to the extent practicable at all recsonable
tines and places including the period of performance, and in cny event
prior to final acceptance, The Contractor shall provide and maintain
an inspection gysten acceptable to the Govermment covering the work
hareunder, The Government, through any authorized representative, may
inspect the plant or pnlants of the Contractor or of any of its subcon~
tractors engaged in the perférmence of t.is ccatract, If any inspection
or test is made by the Govermment on the premise of the Contractor or a
subcontractor, the Contractor shall provide and shall require subcon-
tractors to provide all reasonable facilities and assistance for the
safety and convenience of the Govermnment inspectors in the performance
of their duties, All inspections and tests by the Government shall be
performed in such a nenner as will not unduly delay the work, Final
inspection and acceptance by the Govermnment shall be made as promptly as
rracticable after delivery, The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedulse,

(b) The Contractor warrants that the services rendered in the
performance of this contract willl conform to the requirements of this
c.atract and to LIgh professional standards in the field and that any
crbiele delivered to the Govermment under this contract will conform

-5
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to the requirenents of this contract and will not be defective in naterial
or wrrkminship,

(¢) At any tinme during perfomance of this contract, but not later
than six (6) nonths (or such other period as may be provided in tho
schedule) after final acceptarce, the Govermment may require the Contractor
to renedy by correction or replacenent as direceted by the Contracting
Officer, any failure by the Contractor to conply with its obligations under
paragraph (b) hereof, Except as otherwise provided in paragraph (d) herc—
of, the cost of any such replacenent or correction shall be inecluded in
"Allowable Cost" determined as provided in the clause of this contract
entitled "Allowable Cost, Fixed Fee and Payment, " hut no additional feo
shall be payable with respect thereto, Corrected articles shall not be
tenderod again for acceptance unless the foriier tender and the require—
ent of correction is disclosed, If the Contractor fails to proceed with
reasonsble pronptness to perfor: such replacenent or corrcction, the
Governaent (1) nay by contract or otherwise perforn such replacenent or
correction and charge to the Contractor any inecreased cost occasiocned
the Govermnent thereby, or iy reduce any fixed fee payable under this
contract (or require repayment of any fixed feeo theretofore paid) in such
anount as may be equitable under the circunstances; or (1i) in the case
of articles not delivered, nay requlre the deliviry of such articles aml
shall have the right to reduce any fixed foe payable under this centract
(or to require repaynent of any fixed fec theretofore paid) in such
anount 48 nay be equitablo under the cireunstances; or (iii) nay terninate
this contract for defauls as rrovided in the clause of this contract
entitlced "Ternmination," Failure to agree on the amount of any such
increcs:l cost to be charged to the Contructor or to such reduction in,
or reparnent of, the fixed fee shall be a dispute concerning a question
of fact within the ieaning of the clause of this contract entitled
"Disputest,

(@) Notwithstanding the provisions of paragreph (c) hereof, the
Goverment nay at any time regiire the contructor %o renedy by correction
' Or replacenent, without cost to the Governuent, any fuilure by the
Contractor to couply with its obligutions under paragraph (b) hereof,
if:such failnre is due to fraud, lack of good falth, or willful rds—
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, suparintendents, or other equivalent
representatives, who has supervision or dircction of (1) all or
substantially all of the Contractor's business; or (ii) all ~r substan—
tially all of the Contractor!s operations at any one pl-nt or separate
locaticn in which this contract 1s being perforued; or (iii) a separate
and complate major industrial operation in connecction with the perforr~—
ance on this contract, Fraud, lack of good faith, or willful misconduct
on the part of any of such superviséry persornnel shall be deened to
include the seloection of individual enpleoyees or the retention of employees
after uny of such Supervisory personncl has rewson to belicve that such
crployees ure habitually carcless or otherwise unqualified,

-6 -
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(e) Corrected articles tendered as veplacements shell be subject to
the provisions of this clause in the same manner and to the dame extent
as supplies originelly delivered under thlg contracti

(7 The Contractor shall make its records of all inspectlon work
avallct s to the Govermment during the performence of thls contract and
for su. longer periods ag may be specifieﬁ in this contract.,

(g) Except as provided in this clause and as may be provided in the
fchedule, the Contractor shall have no obligation or liability to correct
or repltce suppllies or lots of supplies which at the time of delilvery are
defective in materials or workmanship or otherwlse not in conformity with
the requirements of this contract,

ASSIGNMEKRT OF CLAINMS (ASPR 7-103,8 AFPI 7-403.6)

(a) Pursuant to the provisions of the Assigmient of Claims Act of
1940 as anended (31 U.S, Code 203, 41 UeSs Code 15), if this contract
o 2rovides for pryments aggregating 1,000 or more, claims for monies due
T to becone due the Contractor from the Governmment under thils contract
ray be wssigned to a bank, trust company, or other financing institution,
wneluding any Federal Lending agency, and may thercafter be further
assigned and reassigned to any such institution. Any such assignment or
reassigrment shall cover all amounts payable under this contract and not
already paid, and shall not be made to more than one party, except that
cny such assignment or reczsignnent may be made to one party as agent or
trustee for two or nore parties participating in such financing. Not-
vithstanding any provision of this contract, payments to an assignec of
sy monies due or to become due under this contract shall not, to the
xtent provided in said Act as ancnded, be subject to reduction or set—off,

(b) In no event shall copies of this contract or of any plans,
‘pecificetions, or other similar documents relating to work under this
ontract, 1f marked "Top Secret", "Secret”, or "Confidential", be

- urnished to any assignee of any claim arising under this contract or
s any other person not entitled to receive the sone provided, That
- eopy of any part or all of this contract so marked may be furnished,
o any informetion contained therein may be disclosed, to such assignec
pon the prior written authorization of the Contracting Officer,

TCORDS (ASPR 7-203,7 AFPI 7-403.7)

(2)(1)  The Contractor agrees to maintain books, records, documents
nd otheor evidence pertaining to the costs and expenses of this contract
hereinafter collectively called the Mrecords") to the extent and in such

. 2tall as wlll properly retlect all net costs, direct and indirect of
sbor, materials, equipment, supplies und scrvices, and other costs

-7 -
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and expendes of whatever nature for which feimbursenent is clained under
the provisions of this ¢ontract., The Contfactor's accounting proccdurcs
and practices shall be subject to the approval of the Contracting Officer;
provided, however, that no material change will be rcquired to be nade

in the Contractor's accounting procedurcs and practices 1f they conforn
to generally accepted accounting practices and if the costs properly
applicable to this contract are readily ascertainable therefrom.

(2) The Contractor agrecs to make available at the office of the
Contructor at all reasonable times during the period set forth in sub-—
paragraph (4) below any of the rccords for inspection, audit or repro-
duction by an authorized representative 6f the Contracting Officere

(3) In the event the Contracting Officer or any of his duly authorized
representatives determines thot his audit of the amounts reimbursed under
this contract as transportation charges will be nade at a place other
than the office of the Contractor, the Contractor agrececs to deliver, with
the roimbursonent voucher covering such charges or as nay be otherwise
specified within two years after reinbursement of charges covered by any
such voucher, to such representative as nay be designated for that
purpose through the Contracting Officer such documentafty cvidence in
support of transportation costs as may be required by the Contracting
Qfficer or any of his duly authorized representatives,

(4) FExcept for docunentary evidence delivered to the Government
pursuant to subparagrap: (3) above, the Contractor shall prescrve and
nake available its records for o period of six years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or invoice submiitted by the Contractor after the completion of
the work under the contruct and designated by the Contractor as the
"eonpletion voucher” or "ecompletion invoice" or, in the cvent this con-
tract has been conpleotely terninated, frem the date of the termination
settlenent agrecnent; provided, however, the rcocords which relate to
(Az appeals under the clausc of this contract entitled "Disputcs™,

(B) 1itigation or the settlement of clains arising out of the performance
of this contract, or (C) costs or expensecs of the contract as to

which exception has been token by the Contrueting Officer or any of his
duly authorized ropresentatives, shall be retained by the Contractor
until such appeals, litigation, claims, or exceptions have bcen disposed
df, but In no event for less than the six-~year poriod nentionced above.

(5) Fxcept for docunentary evidence delivered pursuant to sub~
paragravh (3) above, and the rccords described in the proviso of sub-
paragraph (4) above, the Contractor wmay in fulfillment of its
obligation to retain its records as required by this clause substitute
photographs, mierophotographs or other authentic reproductions of such
reecordg, after tho expiration of two yeurs following the last day of
the nenth of reinbursonont to the Contractor of the invoice or voucher

-8 -
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to which such records relate,;ﬁnlessv@féhgpﬁéi period is authorized by
the Contracting Officer with the congu##enpe of the Gomptro}ler of the
Contracting Government Agency or his‘authgxized representatives,

(6) The provisions of thig paragraph (a), including this sub-
paragraph (6), shall be applicable 40 and ineluded in each subcontract
hereunder which is on a cost, cost-plus-g-fixed-fee, time-and-material
or labor~hour basis, A

(b) The Contractor further agrees to include in each of his sube
cortracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his:duly authorized representatives,
sha2l, until the expiration of three years after finel payuent under
the subecontract, have access to and the right to exaiine anry directly
pertinent tooks, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term "sul-
contract," as used in this paragraph (b) only excludss (1) purchase
ordzrs n>t exceeding {1,000 and (ii) subcontracts or purchase orders
for public utility services at rates established for uniform applic-
ability ‘o the general public.

SUBCONTRACTS (ASFR 7~203.8 AFPI 7-403,8)

(&) The Contra-tor shall give advance notifica*ion to the Con-
tracting Officer of w..7 proposed subcontract hereunder which (i) is
ou 4 cost or cost-plus-a-fixed-fee baslg, or (ii) is on a fixed-price
vezis exceeding in dollar amount either {125,000 or five percent (5%)
of e total estimatec cost of this contract,

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis
exceeding in dollar ancunt either $25,000 or five percent (5%) of the
total estimated cost of this contract, or (iii) provides for the
fabrication, purchase, rental, installation or other acquisition, of
any iten of industrial facilities, or of special tooling having a value
i excess of $1,000, or (iv) is on a time-and-naterial or labor-hour
tasis, cr (v) involves resesrch and development work. The Contracting
Officer may, in hils discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b)e

(e) The Contractor agrees that no subcontract placed under this

ccntract shall provide for payment on a cost-plus-a-percentage-ofwcost
tasis,

‘9—
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(d) The Centracting Officer riay, in his discrotion, spocifically
approve in writing any of the provisicns of a subcontract, However,
such approval or the consent of tho Contracting Officer obtained as
required by this clause shall not be construed to constitute a detcrs-
ninaticn of the allowability of any cost under this contract, unless
such approval specifically provides that 1t constitutes o determination
of the allowsbility of such coste

(e) The Contractor shall give the Contracting Officer ilrmediate
notice in writing of any action or sult filed, and prompt notice of
any clain made cgainst the Contractor by any subcontractor or vendor
which, in the opinion of the Contractor, may result in litigation,
relat d in any way to this contract with respect to which the Con-
tractor nay bo entitled to relnbursancnt fron the Govermuent,

(£f) (4FPIL 7-203.8) The Contracting Officer may approve all
or part of the Contractor's purchasing systen ond from time to time
rescind or rcinstate such approval, Such approval shall be deecned
to fulfil the requirements for obtaining the Contracting Officer's
consent to subcontracts as prescribed in paragraph (b) above,

UTILIZATION OF SMALL BUSILESS CONCERNS (ASPR 7-104.14 A¥PI 7-403.9)

fa) Tt is the policy of the Govermment as doclared by the
Congress to bring about the greatest utilization of sunll businecss
concerns which is consistent with efficlent production,

(") The Contractor agrees to acconplish the naxirmm amount of
subcorracting to sinll business concerns that the Contractor finds
to be consistent with the efficlent perforfiance of this contract,

TRMINATION (ASPR 8-702 AFPI '7-403,10)

(a) The performance of work under the contract nay be terminated
by the Govermnent 4in accordance with this clause in whole, or from tine
to time in part, (1) whenever the Contractor shall default in perfornance
of this contract in accordance with its terms (including in the tern
fdefault! any such failure by the Contractor to nmake progress in the
prosceution of the work hereunder as endangers such performance), wnd
shall fail to cure such default within a period of ta days (or such
Jongnr periods as the Contracting Officer may allow) after roceipt from
the Contracting Officer of a notice specitying the default, or (2) when-
ever for any reason the Contracting Officer shall detceriine that such
terrinaticn 1s in the best intercst of the Govermment, Any such
ternination shall be effccted by delivery to the Contractor of a
Notice of Toeriination specifying whether termination is for the default
of the Contractor or for the convenlence of the Govermment, the coxtent
to which performance of work under the contract is terminated, and the
date upon which such termination becomes effective. If after notice of
tormination of this contract for default under (1) above, it is
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datermined that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursvant to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) avove, and the
rights and obligations of the parties hereto shall in such event be
governsd accordingly.

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shell (1) stop
work under the contract on the date and to the extent specified in the
Notice of. Tam:ination;_.‘(?o_) nlace no further orders. or suboontracts for
materitls, services, or facililieg except as may be necessary for com—-—- -
pletion of sush portion of the work under the contract as is not
terminated; (3) terminate all orders end subcontracts to the extent that
they relate to the performance of work terninated by the Notice of
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Contracting Officer, all of the rigat, title,
end interest of the Contractor under the orders or subcontracts so
terninated, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he mey require,
which epproval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding liebilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the manner,
to the extent, and at the times directed by the Contracting Officer,
deliver to the Govermment (i) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a
pert of, or acquired.in wrespect of the performance of, the work terminated
by the Notice of Termiration, (ii) the conplotéd” or paftially conpleted
plahs; drawings, information, and other property which, if the contract
bad been completed, would be required to be furnished to the Govermment,
and (iii) the jigs, dies, and fixtures, and cther speciel -toaols.and-teelir”
acquired or menufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under
this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragraph, provided, however, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (ii)
may acquire any such property under the conditions prescribed by and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be mede by the Govermment to the
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Contractor under th® contract or shall otherwlse

price or cost of the work covered by thils contract or paild in such other
manner as the Contracting Officer may dlrect; (8) complete performance
of such part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action ag may be necessary, Or &s the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or may sacquire an interest.
The Contractor shall proceed immediately with the performance of the
sbove obligations notwithstanding any delay in determining or adjusting
the smount of the fixed-fee, or any item or reimbursable cost under this
clause. At any time after expiration of the plant clearance period, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor may suwvmlt to the
Contracting Officer a list, certified as to guantity and quality, of any
or all items of termination inventory not previously disposed ofj
exclusive of items the disposition ‘of which has been directed or author=-
ized by the Contracting Officer, and may request the Government to remove
gnch items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
{tems and remove them or enter into a storage agreenent covering the
same, provided that the list submitted shall be subject to verification
by the Contraching Officer upon removal of the items, or 1f the items
are stored, within forty-five (45) days from the date of submission of
the 1list, and eny necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termiuation clalm 1n the form and
with the certification prescribed by the Contracting Officer. Such
claim shall be submitted promptly but in no eveni later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year perlod or authorized
extension thereof. However, if the Contracting Officer determines that
the facts Justify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof., Upon fallure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information aveilable to him, the amount, if any, due to the
Contractor by reason of the termination and shall %hereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c¢), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed-fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause., The contract shall be amended accordingly,
and the Contractor shall be pald the agreed amount.

- 12 -
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(6) In the event of the failure of the Contractor and the

Centracting Officer to agres in whole or in part, as provided in
perasraph %d) above, as to the amounts with Tespect to costs and
fixrad-fee, or as to the amount of the fixed-fee, to be paid to the

ase, the Contracting Officer shall determine, on the basis of
i Tormation availeble to him, the ampunt, if any, due to the
Gentractor by reason of the termination and shall pay to the
Uontractor the amount determined as follows:

C- . ractor in connection with the termination of work pursuant to this
4y

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all costs and
expenses reimbursable in accordance with this contrmct, not previ ously
»eid to the Contractor for the performence of this ceoniract pric to the
errestive Cate of the Notlce of Termination, =r” such cf ithese costo as
may continue for a reasonatle time thereafter with the approvel of or
as directed by the Contracting Officer, provided, however, thet tre
Contractor shall proceed as rapidly as practicable to discontinus
such costs,

(11) There shall be included therein so far as aot
included under (i) sbove, the cost of settling and paying cle.ms e.ising
out of the termination of work under subcontracts or orders, as provided
in paragraph (v)(5) above, which are properly chargez ble to the terminated

(111) There shall be included therein the reasonable costs
of =ettlement, including accounting, legal, clerical, and other expenses
rea,ondhlv necessary for the preparatlon of settlement claims and

and for the terniration and settlement of subcontracts thereundc*“
together with reasonable storage, transportation, and other costc incurred
in connection with the protection or disposition of termination inventory;
prcvided, however, that if the termination is for cdefault of the
Centractor there shall not be included any amounts for the preparation

of the Contractor's settlement proposal,

(iv) There shall be included therein a portion of thu
fixed-fee payable under the contract determined as follows:

(A) In the event of the termination of this
contract for the convenience of the Government and not for the delfault
of the Contractor, there shall be paid = percentage -f thes fee egt."afant
to tiae percentage of the completion of work contenplated by the coz.rvact,
less fixed-fee payments preyviously made heresunder,
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(B) In the event of the termination of this
contract for the default of the Contractor, the total fixed-fee payable
£211 be such proportionate part of the fee (or, if this contract
el for articles of different types, of such part of the fee as is
reasonably allocable to the type. of articles under considerastion) as the
total number of articles delivered to and accepted by the Govermment
bears to the total number of articles of a like kind called for by this
covtract, '

If the amount determined under this raragraph is
less than the total payment of fixedrfee theretofore made to “he
Contractor, the Contractor shall repay to the Govermnment the excess
amounts

(2) If the settlement includes only the fixed-fes, thno
amount thereof will be determined in accordance with subparszraph (e)
(1}(3v) atove,

(£} The Contractor sk.il have the right of appeal, under thc
clinse of this contract entitled "Cisputes," from any determination
made by the Contracting Officer under paragraphs (c¢) or (e} abovs, except
that if the Contractor has failed to submit its claim within the time
provided in paragrar' (c) above and has failed to request extension of
sush time, he shall “:ave no such right of appeal. In any case where
the Contracting Offizer has made a determination of “he amount due
under paragraph (¢) or {e) above, the Govermment shall pay to ihe
Contractor the follow.ng: (i) if there is no right of appeal aereunder
or if no timely appeal has been taken, the amount so determined Ly the
Contracting Officer, or (ii) if an appeal has been taken, the amount
finally determined on such appeal,

(g) In arriving at the amount due *he Contrszior under this
clause there shall be 2ducted (1) all unlicuidated advence or other
unliquidated payments theretofore rsde to the Contractor, (2) any
claim which the Govermment may have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things ~ojuire.l
by the Contractor or sold pursuant to the provisions of this c.ause
and not otherwise recovered by or credited to the Government.

(h) In the event of a partial termination, the portion of the
fixed~fee which is payable with respect to the work under the continued
portion of the contract snall be equitably adjusted by agreerent between
the Contractor and the Contracting Officer, and such adjustment shall be
evidenced by an amendment to this contract.

(1) The Government may from time to time, under such terms ani
conditions as it may preseribe, meke partiasl payments and paymente
on account against costs incurred by the Contractor in connection with
the tsrminated portion of the contract whenever in the opinion of the
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Contraecting Officer the aggregate of such payments sholl be within the
apount to which the Contractor will be entitled hercunder. If the total
of such paynents 1s in oxcess of the cnowdt finally determined to be due
under thls clause, such excess shall be payable by the Contracter to the
Govermaent upon demind, together with interest computed at the rate of

6% per annury, for the period from the date such excess paynent is reecived
b tn. Contractor to the date on which such excess 1s repaid to the Govern—
nent; provided, however, that no interest shall be charged with respect to
any such excess paynent attributable to a reduction in the Contractor's
clain ty reason of retention or other disposition of teriination inventory
until ten days after the date of such retentlon or disposition,

(j) The provisions of this clause relating to the fixed-fee shall
bo inappliecable if this contract docs not provide for paynent of a fixed-
fee, :

(k) Unless otherwise provided for in this contract, or by applicable
statute, the Contractor frow the effective date of terninotion and for
a period of six years after final settlcnent under this contract, shall
preserve and make availeble to the Govermnent at all reasonable tires at
the office of the Contracter, but without dircet charge to the Govern—
nent, all its books, rccords, docwments, and othcr evidence bearing on
the cost and expensos of the Contractor under this contract and relating
to the work torminnted hereunder, or, to the extent approved by the
Contracting Officer, photographs, rderophotographs, or other authentic
reproductions thercof,

EXCUSABLE DELAYS (ASPR 7-203,11 AFPI 7-303,10)

(a) The Contractor shall not be in default by reason of any failrro
in perfornance of this contract in accordance with its teorns (including
any failure by the Contractor to reke progress in the prosceutlion of the
work hercunder which endangers such performonce) if such failure ariscs out
of causes beyond the control and without the foult or negligence of the
Controctor, Such causcs include, but are not restricted to: acts of God
or of the public cneny; acts of the Goverment; fires; floods, cpidanics;
quarantine restrictions; strikes; freight citbargocs, unusually severe
weather; and failure of subcontractors to perforn or nake progress due to
such causes, unless the Contracting Officer shall have determined that the
supplics or services to be furnished under the subcontract were obtainablo
fron other sources and shall have ordered the Centractor in writing to
procure such sarvices or supplies fron such other sources, and tho Contractor
shall have failed recasonalily to caply with such order, Upon request of the
Contructor, the Contracting Officer shall ascertain the facts and extent
of such failurc and, if he sholl deternine that such foilure was occasionad
by any cne or more of the said causes, the delivery schedule shall be
rovised accordingly, subject to the rights of the Govermzent under the
clavse herecof entitled "erination,
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(b) If the Contractor becoues unablc to eccmplete the contract work
and nake delivery at the tine specificd in the Schedule becausc of technical
aifficulties, notwithstanding the oxercise of good faith and diligent
cfforts in the porformance of the work called for hereunder, it ray give
the Contructing Officer written notice of the anticipated defumlt with
reascns therefor, Such notice and reasong shall be delivered not less
than forty-five (45) doys before the conpletlon date specificd in the
Schedule or within such time as tho Contracting Officer dcens sufficicnt,
Lf such notice is duly givem, then to the extent the intorest of the
Govermront makes an extension desirable the Contracting Officer may, in
his diicrotion, extend the period of tire speeified in the Schedule for
such puried as he deens advisablo, and this contract shall thon be nedified
in writing accordingly., E

DISPUTES (ASPR 7-103,12 AFPI 7-403.12)

() Excopt as othorwise provided in this contruct, cny dispute
concerning o question of fact arising under this contract which is net
s Gisposed of Ly agrecrient shall be decided by the Gontracting O0fficer, who
shall reluce his decision to writing and mail or cotherwise furnish a
copy thercof teo the Contractor, The decision of the Contracting Officer
shall be final and conclusive unless, within 30 days fron the date of
recclpt of such copy, the Contractor nails or othersise furnishcs to the
Contracting Officer a wriiten appeal addrcssed to the Sceerotary. The
deeision of the Secretery or his duly authorized represoutative for the
cotorn Sen of such aproels shall be final ocnd conclusive unloss
deterrdned by o court of conpetent jurisdiction to have been froaudulent,
or capriclous, or arbitrary, or so grossly errcnecous as neceesarily to
inply bed faith, or not supported by substontiol evidence. In connsction
with any appeal procceding under this clausce, the Controctor shall be
afforded an opportunity to be heard and to offor evidonce in suppcrt of
its appool, Pending final decision of a dispute hercunder, the Centractor
shall proceed diligently with the perfommance of the contract and in
accordance with the Contracting Officer's decision,

o (b) This "Disputes" cluusc does not proclude considoration of law
1uestions in conncction with decisions provided for in paragraph (a)
sbhove:  Provided, That nothing in this contract shall be comstrucd as
making final the deeisicn of any adninistrotive official, roprescntative, or
bourd on a question of law,

NOTICE AND ASSTSTANCE REGAEDING DATENT INFRINGELENT (ASPR 9~104 AFPI 7404 413)

The provisions of this clausc shall be applicable only i1f the cnount
of this contruct is in oxcess of 5,000,

(2)  The Contractor shall roport to the Contracting Officer, pronptly
md in roa;unablo written detail, cach notice or elain of patent infringe-.
wont busedl on the perforncnce of this contrcet of which tho Contractor
as knowlcedgoe,
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(b) In the ovent of litigation cgaihst the Govermaent on account of
any clain of patent infringermont arisipg.out of the perfornmance of this
controet or cut of the use of any supplics furnished or work or scrvices
perforned herounder, the Contractor shall furnish to the Governricnt, upon
roguett, all evidence and informimtion in possession of the Contractor
portoiicng to such litigation. Such evidence and inforuation shall be
furnished ot the expensc of the Governnient except in thosc cascs in which
the Cortractor has agreed to lndermnlfy the Govermnent against the clain
being ..sscrted,

BUY ANMZRICAN AGT (ASPR 7-103,14 AFPI 7-403.14)

(2) Tn ccquiring ond products, the Buy Aniorican Act (41 U.S. Code
10a~d) provides that the Govormnent give preference to doricstic source
eénd products, For the purposc of this clauscs:

(1) Meconpononts! necns those articles, materials, and supplics,
which are directly incorporated in the end products;

(11)  Mend products! 1:cans those articles, matericls, and supplics,
which are to be acqulired under this contract for public use; and

(i11) & "donestic source cnd product” means (A) an umanufacturcd
end preduet which has been nined or produced in the United States and (B)
an ond product nanufactured in the United States 1f the cost of the
ceiponents thereof which are nined produced, or nanufactured in the United
States excceds 50 percont of tho cost of all ite couponcnts, For the
purposes of the (a?(iii)(B), conponents of forcolgn origin of the sanc type
or kini as the products roferred to in (b)(ii) or (1ii) of this clausc
shall be treated as components mined, produced, or manufuctured in the
United States,

(b) The Contractor wgrees that thore will be delivered under this
contract only denestic source ond products, cxcornt end products:

(1) which are for usc outside the United States;

(11) which the Govermnoent detcrmines are not nined, produced, or
manufacturcd in the United States in sufficient and reascnably available
cormercial quontities and of a satisfactory qualitys

(1i1) as to which the Secrctary detornines the doncstic preforence
to be inconsistent with the public intercst; or

‘(iv) as to which the Sceretary deternines the cost to the Govern-
nent to be unreasonable,
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In connection with the performaﬁoq of work under this contract,
the Contrcctor agrees not to employ any person undergoing scntence of
impriscniient at hard labor., "

EIGHT-HOUR L&W OF 1912 (ASPR 12-303,1 AFPI 7-403,16)

This contract, to the extent that it is of a character spceifiod in
the Eight-Hour Law of 1912 as arendod (40 U.S. Code 324~-326) and is not
coever by the Walsh-Healoy Public Contracts act (41 U.S. Code 35—45}, is
subject to the following provisions and exceptlions of sald Eight-Hour
Law of 1912, as amended, and to all other provisions and cxceptions of
saild Law: :

No laborer or mechanic doing any part of the work conterplated by
this contract, in the cuploy of the Contractor or any subcontractor
contracting for any part of tho seid work contemplated, shall be required
or permitted to work riore than eight hours in any one calendar day upon
such work, cxcept upon the condition that conpensation is paid to such
laborer or ncchanic in accordance with the provisions of this clauscs
The wages of eovery laborer ond mechanic enployed by the Contractor or
any subcontractor engaged in the performance of this contract shall be
eonputed cn 2 busic day rate of eight hours per day; and work in coxcess
of oight hours per day is perritted only upon the condition that cvery
such laborer and mechunic shall be compensated for all hours werked in
cxcoss of eight hours per day ot not less than one and cne-half times tho
basic rite of pay. For cach ¥iplation of the roquirenents of this clause
a pennity of five dollars shall be imposed for cach laborer or mechanic for
every calendar day in which such cnployce 1s required or perirltted to
labor more than cight hcours upon said work without rcceiving compensation
conputed in accordance with this clause, and 21l pencltics thus inposced
shall be withheld for the use and benefit of the Governnent,.

NONDISCRIMINATION IN FMPLOYLENT (ASPR 12-802 AFPI 7-403,17)

(a) In connection with the perfornapce of work under this contraot,
the Contractor agrecs not to dlserinincte.cgainst any cipleyece or applicant
for emloyment because of race, roligion, color, or naticnal origin. The
aforesaid provision shall includc, bub not be linited te, the following:
etiploynent, upgrading, denotion/or transfer; recruitment or recruitnent
advertising; layoff or termination; rates of pay or other forms of
compensation; and sclection for training, ineluding apprenticeships The
Contractor agrces to post hercafter in conspilcuous places, available for
erployces and applicants for cmployment, notices to be provided by the
Contracting Offlcer setting forth the provisions of the nondiscrimination
clause,

(b) The Contractor furthcr agrees to insert the forcgoing provision
in all subcontricts hercunder, oxcept subcontracts for standard cormercial
supplies or raw naterinls.
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OFFICIALS KOT TO BENNEFIT (ASPR 7-103,19 AFPI 7-403.18)

No neriber of or delegate to Congress, or resident conmissioner,
shnll be adnitted to any share or part of this contract, or to any
benefit thot nay arise therefren; but this provision shall not be
construcd te extend to this contract if nade with a corporation for
its gencral benefit,

COVENANT AGAINST CONTINGENT FEES (4SPR 7~103,20 AFPI 7-403419)

; The Contractor warrants that no pergon or seclling agency has

been aiployel or retained to solielt or sccure this contract upon

an agrecient or understanding for a cormission, percentage, broker—
age, cr contingent fee, cxcepting bona fide cmployecs or bona fide
ostablished cornercial or selling agencids naintained by the Contractor
for the purpose of sceuring busincss, For broach or violation of this
warranty the Govermment shall have the right to annul this contract
Cwithout 1iability or in its discretion to deduct from the contract
pricc or consideration, or otherwise recover, the full anount of such
cornission, pereentage, brokerage or contingent fecs

PATENT LIGHTS (ASPR 9-107 AFPI 7-403,20)

(a) As uscd in this clausc, the following terms shall have the
neanings set forth below:

1) Tho torm "Subject Invention" mcans any invention,
irprovenent or discovery (whether or not patentable) conceived or first
astually reduced to practice cither (4) in the performonce of the
cxperiziental, developnental, or rescarch work called for or required
undor this contract: or (B) in the performance of any experinental,
developnental, or roscorch work relating te the subjeet mutter of
this contract which was done upon an understanding in writing that a
contract would be awarded; provided that the term "Subjcet Invention'
 shall not include any inventicn which 1s spceifically identified and
listod in the Schedule for the purpose of excluding it fron the
licensc granted by this clausc,

(i1) The tern "echnical Perscnnel! neans any person cnployed
by or working under contract with the Contractor (other thun a sub-
contractor whose responsibilities with respect to rights acerulng to
the Govermnent in inventicns ardsing under subcontracts set forth in
paragraphs (g), (h), and (1) below) who, by reason of the nmature of
his dutics in connection with the prrformance of this contract, would
reasoncbly be oxpected to make inventions,

(111i) The terms M"subcontract! and "subcontractor! nean any

subcontract or subcontractor of the Contractor, and any lower-ticr
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subcontract or subecontractor undor this dentract,

(b)(1) The Contractor agreed to and docs hercby grant to the
Goverm:ent an irrevocable, noncxclusive, nontransferable, and royalty-—
free llcense to practice, and cause to be practiced by or for the United
States Govermment throughout the world, guch Subject Invention in the
rienuf. sture, usc and disposition according to law, of any article or
roteor.al, and in tho use of any nothod, No license granted horein
shall convey any right to the Govermnent to nanufacture, have manufacturcd,
or usc any Subjcet Invention for the purpese of providing services or
supplics to the gineral public in competition with the Contractor or
the Contractor's comicreicl licensces in the llcensed ficlds.

() With rospoct tos

(1) any Subjcct Invention made by othor than Technical
Porsonnel;

(i1) any Subjcet Imvention conecived prior to, but first
actunlly reduced to practice in the course of, any of the cxperinental,
developnental, or research work specified in (a) (1) above; and

(i11) the practice of any Subject Invention in foreign
countrics; tho obligution of the Contractor to grant a liconsc as
provided in (b) (1) above, to convey title as provided in (d)(ii)(B)
or {d)(iv) below, and to convey forcign rights as provided in (o)
below, shall be limited to the cxtont of the Contractor's right to
gront the sane without irecurring any obligation to pay royaltics or
other compensation to othcrs solely on account of said grant,

Nothing contained in this Patent Lights clause shall be decned to
grant -ny licensc under any invention other than a Subject Invention.

(¢) Tho Contractor shall furnish to the Centracting Officer the
following informotion and reports concorning Subject Inventicn which
reasmnably appears to be patontablo:

(1) a written disclosurc prooptly after conception or first
actucl reduction to practice of cach such Invention tegethor with o
writton strotenent specifying whether or not a United States patoent
application claining the Invention has been or will be filed by or
on behalf of the Contractorg

(1i) dinterin reports, at least cvery twelve nenths,
cormencing with the date of this contract, each listing all such
Inventions concoived or first actually reduced to practice nore than
three 1onths prior to the date of the report, and not listed on a
prior incordi report, or certifying that there are no such unreported
Inventions; and
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(1i1) prior to final settlement of this contract, a final
report listing all such Inventions including all those previously
listed in interim reports. :

- (d) In comnection with each Subject Invention referred to in
(2){1) above, the Contractor shall -do the following:

(1) if the Contractor specifies that a United States patent
arplication claiming such Invention will be filed, the Contractor shall
file or cause to be filed such appligation in due form and time; however,
i~ the Contractor, after having specified that such an application
w. uld be filed, decldes not to file gr cause to be filed said application,
tie Contractor shall so notify the Contracting Officer at the earliest
practicable date and in any event not later than eight months after
first publication, public use or sale.

(1i) 4if the Contractor specifies that a United States
patent application claimins such Invention has not been filed and will
not be filed (or having specified that such an application will be
filed thereafter notifies the Contracting Officer to the contrary),
the Contracting Officer sizll:

(A) inform the Contracting Officer in writing at the
earilest practicabls date of any publication of such Invention made by
or known to the Contractor or, where applicable, of any contemplated
publication by the flontractor, stating the date and identity of such
publication or contemplated pullication; and

(B) convey to the Govermment the Contractor'!s entire
right, title, and inlerest in such Invention by deliverying to the
Contracting Officer upon written request such duly executed instruments
(prepared by the Govermment) of assignment and application, and such
other papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Iavention pertains;

(i11) +the Contractor shall furnish promptly to the
Contracting Officer on request an irrevocable power of attorney to
inspect and make coples of each United States patent applicaticn
filed by or on behalf of the Contractor covering any such
Invention;
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(iv) In the event the Contractor, or those other than the
Govermment deriving rights from the Contractor, elects not to continue
prosecutioh of any such United States patent application filed by or
on behalf of the Contractor, the Contragtor shall so notify the
Contracting Officer not less than sixty days before the expiration of
tl.e response perilod and, upon written requiest, deliver to the Ccatracting
Officer such duly executed instruments (prepared by the Govermment) as
are deemed necessary to vest in the Government the Contractor's entire
right, title, and interest in such Invention and thespplication, subject
tc the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmetory of any license rights
herein zgreed to be granted to the Govermment,

(e) The Contractor, or those other than the Govermment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign country withine

(1) nine months from the date a corresponding United States
application is filed; .
(i1) six months from the date permission is granted to file
foreign applications where such f£iling had been prohibited for security
reasons; or

(iii) such longer period as may be approved by the Contracting
Cfficer, The Contractor shall, upon written request of the Contracting
Of..icer, convey to ile Govermment the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time alove specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
stllicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains, '

(£) If the Contractor fails to deliver to the CGontracting Officer
the interim reports required by (e)(ii) above, or fails to furnish the
written disclosures for all Sutject Inventions required by (e)(i) above
shown to be due in accordance with any interim report delivered under
(c)(11) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars (%5,000), whichever is less.
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(#5,000), whichever is less, shall have been set aside, such reserve
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or balance thereof to be retained until the Contractor shall have
furnishad to the Contracting Officer:

(1) the final report required by (e)(ili) above;

(i) written disclosurcs for all Subjcet Inventions required
by (e)(i) akove which arc shown to be due in accordonce with interin
reports delivered under (c¢)(ii) cbove or in accordance with such final
roports or are otherwise known to be unroported; and

(i11) the information as to any subcontractor required by (h)
below, The paxirmun arount which nay be withheld under this paragraph
(£) shall not cxcced ton porcent (10%) of the cmount of this contract or
five thousand dollars (§5,000), whichover is less, and no amount shall
be withheld under this peragraph (£) when the amrunt specificd by tids
paragraph (f) is being withheld under other provisions of this contract,
The withholding of any anount or subscguont paynient thereof to the
Contrictor shall not be comstrucd as a waiver of any rights acceruing to
the Govermicnt uncer this contr.ct, This paragraph (f) shall not be
constried as requiring the Contractor to withhold any amounts from a
subcontractor to enforee compliance with patent provisions of a subcontract,

(g) The Contractor shall exort all reascnable effort in negotiating
for tho inclusicn of this Patont lLights clausc in any subcontract hore—
under of three thousand dollars (3,000) or uore having exporinental,
develevaental, or research work s one of its purposes. In the cvent of
refusit by a subcontractor to accept the Patent Rights clouse, the
Contraector shall not proceed with the subcontract without written
authorization of the Contracting Officer, and upon obtaining such
authorizaticn, shall cocperate with the Govermient in the negotiaticn
with such subcontractor of an ac.eptable patent rights clause; provided,
however, that the Conmtracter shall in any cvent roquire the subcontractor
to grant to the Governnent papent rights under Subjecet Inventions of no
less scope and on no less faverable terms than these which the Centractor
has under such subcontracts, oxcept that in no event shall the subcontractor
be required to grant to the Govermment patent rights in oxcess of thosc
horein agreod to be granted to the Govermont by the Contractor.

(h) The Contractor shall, at the carliest practicable date, notify
the Centracting Officer in writing of any subcontract containing a
patent rights claouse, furnish the Contracting Officer o copy of such
clause, and notify the Contracting Officer when such subcontract is
conpleted, It is understood that with respect to such subcontract
clause, tho Govermnent is a third party beneficiary, and the Contractor
hereby assigns to the Government ¢ll the rights that the Contractor would
have to enforce the subcontractor's obligetions for the benefit of the
Goverment with respeet to Subject Inventions, The Contractor shall net
be obligated to enforee the agreenents of any
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Subcontractor hereunder relating to Subject Inventions,

(1) When the Contractqor shows that it has been delayed in
the performance of this contract by reéason of its inability to obtain
in accordance with (g) above a sultable patent rights clause from a
qualified subcontractor for any item or service required under this
coutract for which the Contractor itself does not have available
facilities or qualified personnel, the Contractor's delivery dates
sholl be extended for a period of time equal to the duration of such
delay; and, upon request of the Contractor, the Contracting Officer
shioll determine to what extent, if any, an additional extension of
the delivery dates and an inerease ih contract prices based upon
additioral cost incurred by such deley are proper under the
circumstances; and the contract shall be modified accordirglye. If
the Contractor, after exerting all reasonable effort, is unsble to
obtuin e qualified subcontractor as set forth atove, the Contractor
ey submit to the Contracting Officer a written reguest for walver or
- lifieation of the requirement that a suitable paten’ righits clause
b included in the subcontract.

Such request shall specifically state that the Contractor has
ueed all reasonable effort to obtain such qualified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a walver or modification of saild requirement, the Contracting
Cfticer shall fail 4o ceny in writing such request, the requirement
shall te deemed to have been waived by the Govermment. If within such
period the Contractor shall receive a written denidl of such request by
the Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall be govern-
ed ty the provisions cf the clause of this contract providing for
termination for the convenience of the Government,

GOVERMMENT PROPERTY (4SPR 13-503 AFPI 7-403.21)

(a) The Goverrment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property")e. The delivery or performance
Cates for the supplies or services to be furnished by the Contractor
uncer this contract are based upon, the expectation that Govermment-
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
tine to enable the Contractor to meet such delivery or performance
dotes. In the event that Govermment~furnished Property is not
dslivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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oquitably adjust the cetinated costy, fixod fee, or dclivery or perfornance
“ates, or all of then, and any othor contractual provisicns affccted

by such Jdelay, in accordance with the procedures provided for in the
clausc of this contract entitled "Changes," In the event that Govern—
nent-firnished Property is roceived by the CGentractor in o condition

not suitable for the intended use, the Contractor shall, upon rcceipt
theree” notify the Contracting Officer of ‘gtuch fact and, as directed

by the Contracting Officer, either (1) return such property at the
Govorrriont's exponse or otherwise dispose of the proporty or (ii)

effect repairs or modificutions, Upen complotion of (i) or (ii) above,
the Contracting Officer upon written roquest of the Contractor shall
cquitably adjust the ostimnted cost, fixed fee, or deldvory or performance
dates, or «il of them, and any other contractual provisicn affccted

by the return or.disposition, or the repalr or rodification, in accord-
ance with the procedurcs provided for in the clausc of thls contract
entitled "Chonges." The foregoing provigions for adjustriont are exclusive
and the Govermnment shall not be liable to suit for bruach of contract

by rcoscen of any doley in Jelivery of Govermnent-furnished Proporty

or delivery of such propirty in a condition not sultablc for its

intended use, '

(b) Title to all property furnished by the Government shall romain
in ths Govermnent, Titl: to ell proporty purchased by the Bontractor, -
for the cost of which the Contractor is cntitled tc be reinbursced as a
direct lton of cost under this contract, shall pass to and vest in the
Goverrnent upon dellvery of such property by the vendor, Title to
cther property, the cost of which is reimbursable to the Contractor
under this contract, shall pass to and vist in the Govermment upen (1)
issuance for usc of such property in the perfornance of this contract,
or (ii) cormoncencnt of processing or use of such property in the
perfornonce of this contract, or (1ii) roimburscment of the cost thercof
by tho Govorment, whichever first cccurs. A1l Governnent-furnishod
Property, tog-thor with all property acquired by the Contractor title
to which vests in the Goverrmont under this parcgraph, are subjoect
to the provisicns of this clausc an? are hereinafter collectively
referre! to as "Govermnent Proporty,!

(¢) Title to the Governrient Property shall not be affeeted by tho
incorporatlon cr attachmont thercof to any property not owned by the
Govermaent, nor shall such Govermnont Property, or any part thereof, bo
or beemne o fixturc or lose its identity as porsonalty by reason of
affixation to any realty. The Centractor shall naintain adeguate
propirty control reeords of the Govermment Property and sholl identify
the Govermnent Property as such in accordance with the requirenents
of the "Momnd for Control of Guvermnent Property in FPossession of
Contractors” (Appondix B, Arnod Scrvices Procurcnent Regulation), a8
in cffoct on the date of the contract, which Monual is hereby incor—
perated Ly roforcnce and nade o part of this contract.
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(d) The Oovernment Preperty previded er furmished pursucnt
the terms of! *his contract shall, unless otherwise srovided herel n,
te used cnly fer the performance of this contr..ch,

{e) The Contracter shall neintain and adrinister, Iin accerdonce
with sound irdustrisl prastice, a progr.m {ér the na 1ntpnance, repair,
pretectlion and pregervation of Gevernmant property, so as te assure
its full availebility and usefulness for the perfornance of this
centract, The Contracter shull tuke all reasonable steps te conplj
with 211 oppropriate directisns or instructiens which the Centract ,n;
Officer nuy preseribe os reasenibly necessury for the protection of
Gevernment prererty.

(£) {2) The Contracter shall not be liable for any loss of or
damape te the Governnent preperty, or for expenses incidental te

such leoss or damage, except that the Centracter ohull he reqrwnsLHlQ
far any such less or danage (including texpenses incidental thereto)
(i) whish results frew willful miscondust er lock of goad faith on the
part of any of the Centractor's direectors ar cfficers, or en the part
of ony of i%s menagers, superintendents, or other eguivalent represen—
+JbJ7@s, wha have suporvisinn er direction of (I) all or substanticliy
21 of the Centrocter's business, er (II) all er substanticlly all
OE the Contractor's operations at any ene plant or separate locatien
In wileh tris eentiract is being performed, eor (ILI) a separate and
esrplate rajer industricl eperation in cennection with the perfermance
nf this centract; or (&) which results frem a failure n the part of
ul Gontractor, due to *the willful miscenduct er lack of goed faith
L the pert of any of its directors, efficers, or other representatives
Lentisned in subp*rwgrwyk (&) above, () to naintain and adninister
In sceerdince with sound industrizl practice, the progran for umlnienunce,
fPPJJT, pretectlon and preservatinsn of Gevermient pre sparty os requirved
by paragraph (e) hereef, or (II) to teke all reasencble steps o cenyly
With any appropriste wrzttnn directiens ef the Contracting Cfficer
urder paraproph (a) hersof; er (O) fer which the Confracter is
otherwise responsible under the express terns of the clause or
clavges d@sﬁpna+@d in the Schedule; or (F) which results frem a risk
expresaly required to be insured vnder this centract, bul only to
the eztent of the irsurance so reguired to ke precurad and naintained,
or Lo the extent of insursnce actually precured and maintained, which-
ever 18 grecter; or (B) which results from a risk which is in fact
covered by insur.nce or for which the Centract As otherwise veiubursed,
but only ts the extent of such insurance or reinbursement; provided that,
1f mere than ene of the aL3yve exceptions sh A1 ke apnlicakble in any
cuse, the Conhruchorts 13aiility 'mder any one sxception shall ot be
1 xtted by any ebher exception, This clause shell net be consirued
8 relieving o subesutractor fren 1iability fer less e destruction of
or daage te Geverrment property in its possessicen er contrel, excapt
o the extent thot the subeontr.et, with the prior aouroval of the
Jentroats g (7 £ Culty “rl}, v provida few the Iellef of thoe subosntyracter
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from such liability, In the absenée of such approval, the subcontract
shall contain appropriate provisiong pequiring the return of all Govern-
ment property in as good condition as when received, except for reasonable
wear and tear or for the utilization of the property in accordance

with the provisions of the prime contract, ‘

(11) The Contractor shell.-not be reimbursed for, and shall
not inelude as an item of overhead, the cost of insurance, or any
provision for a reserve, covering the risk of loss of or damage to
tho Government property, except to the extent that the Government may
have required the Cecatractor to carr& such insuvance under any other
provision of this contract, :

(11i) Upon the happening of loss or destruction of or
damage to the Govermnment Property, the Contractor shall notify the
Contracting Officer therof, and shall cormunicate with the Loss and
Salvage Organization, if any, now or hereafter designated by the
Centracting Officer, and with the assistance of the Loss and Salvage
Organization so designated (unless the Contracting Officer has designated
that no such organization te employed), shall teke all reascnable steps
to protect the Govermment Property from further danage, separate the
demaged and undamaged Govermment Property, put all the Govermment
Property in the best possible order, and furnish to the Contracting
Officer a statement of (A) the lost, destroyed and damaged Govern—
ment Property, (B) the time and origin of the loss, destruction or
dmage, (C) all known interests in commingled property of which the
Covernment Property is a part, and (D) the insurance, if any, covering
any part of or intercst in such cormingled property, The Contractor
shell make repairs and renovations of the damaged Government Property
or take such other action, as the Contracting Officer directs,

(1v) In the event the Contractor is indemnified, reimbmrsed,
or otherwise compensated for any loss or destruction of or damage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Government Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermment, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Govermnment's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Officer, shall, at
the Government's expense, furnish to the Government all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assipgnment in favor of the Govermment) in
obtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subecontractor for such loss or destruction of or damage to the
Government property for the benefit of the Government,
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For usc where applicables

(v) In the ovent any aircroft are to be furnishod under this
contrect, any loss or destruction of, or danagc to, such aircraft or other
Govermient property oceurring in conncetion with operations of said air—
craft will be governcd by the clause of this contract captioned WFlight
Risks", to tho oxtent such clause is, by 4ts terms, applicable,

(g) The Govermient shall ot all reasonable tincs have access to the
prenises where any of the Goverment property is located,

(h) The Govermient Property shall rcémain in the posscssion of the
Contractor for such perdod of tine as is roquired for the perfornance of
this contract unless the Contracting Officer detornincs that the intercests
of the CGovermient require reroval of such property, In such casc the
Contractor shall pronptly toke such action as tho Contracting Officer may
dircet with respeet to the ronoval and shipping of Governuent Propoerty,

In any such instonce, the controct my be ariended to acconplish an cquitable
o adjustiient in the toms and provisions thereof,

(1) Upon the conplotion of this contract, or at such earlicr dates as
pay be fixed by the Contracting Officer, the Contractor sholl submit to the
Contracting Officor in a form acceptable to hin, inventory schedulos covering
2ll itens of the Goverment Property not consuned in the perfornance of
this contract or not therotofore dolivered to the Government, and shall
deliver or rnke such otheor disposal of such Govermnent property as roy be
ddrecter or authorigzed by the Centracting Officer, Tho not proceeds of any
such disposal shall be crc ited to the cost of the work covered by the
contract or shull be paid in such manner as the Controeting Officer nay
Jdrcet, The forepoing provisisns shall apply to serap fron Governnent
Property previded, however, that the Contructing Officor may authorize or
direet the Contractor to orxit frem such inventory schodulos any scrap
consisting of cutting and processing waste, such us chips, cuttings, borings,
turnings, short ends, circles, trimmings, clippings, on? ronnants, and

W ° ddspose of such scrap in accordance with the Contruictor's normal practice
2nd account. therefor as a part of general overhead or othor reinbursable
so8t in accorlance with the Contractor's established accounting procedurcs,

(j) Unless otherwise provided hercin, the Govermnent shall not be under
any duty or obligaticn to restorce or rehebilitate, or to pay the cost of the
restoration or rchabilitation of the Contractor!s plunt or any portion thoreof
thich is affocted by the rooval of any Govermnent Proporty.

(k) Directions of the Contracting Officer and corrmunications of the
sontractor issucd pursuant to this clause shall be in writing,

(1) As provided in paragraph (1) of the above clausc, the Contracting
fficer may, subjeet to Dopartiental procedures, authorize or approve usc
f the Contractor's established scrap disposal and accounting procedures
henever the anount and roeecoverable value of scrap fron the Governnent
Toperty are relatively ninor and the Contractorts established procedures far
cewmlating and disposing of serap and crediting the proceaods thercof to
eneral overhead or other general cost will permdt the Govermont to sharc
qQuitably in such serap recover 5 PALRSSbRY 0004000409649
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IVEUROB-LLEILITY TO THIED FIFGONS (wSEF 7-283022 AFEI 7-i03.22)

(a) The Contracter shall procurs and theresfter naintain workmen's
corpensation, employer's liability, comprehensive general liability (bodily
injury) and comprehensive autemobile liability {(bodily injury and
prapersy damage) insurance, with respect tn performence under this
cont:. ict, and such other insurance as ths Contracting Cfficer iy
frer. time to time require with respect teo performonce under this
con*ract; provided, that the Contractor in fulfillment of its
chligation te procure workmen's coempensution insurance may, with
the approval ef the Contracting Vfficer and pursuant to statutory
autherity, maintain a self-insurance pregran, »1l insurance required
pursusnt to the provisions ef this paragraph shall be in such foin,

in such anounts, and for such periods @f tiie as the Contraclting

Offiecsr may from time to tine reguire @r appreve, and rith insurers
approved by the Contracting Officer,

(1) The Gontractor agrees, bo the extent and in the uanner
reyrired by the Centrocting Cfficer, to subuit for the approvel ef
the Contracting Cfficer any other insurance maintained by the Gontrastor
in connection with the performance of thils contract and fer which the
Gontructor seeks reinbursenent hereunder.

(¢) The Contractor shell be reimbursed: (i) for she partion
zlleonable to thig contract of the reasonable cast of insurance as
required or approved pursuant te the provisions of this clause, and
(ii) for liabilities to third persons fer loss or for danage e
property {ether than property (A) owned, occupied or used by the
Contractor er rented Lo the Contractor or (E) in the care, custody,
or contrel of the Cuntraotor), or fer death er bedily injwry, not
rovpengated by Iinsurance or etherwise, arising eut ef the perfermance
of *his contract, whether or not caused by the negligence ef the
Santractor, ite agenis, servants or euployees, provided such
idabilities are represented by final judgments or by settlements
appraved In writing by the Government, and expenses incidental te

such liahilities, except 1linbilities (T} for which the Contractor

is ebtherwise resp-nsible under the express terws of the clause or
-elavses, if any, specified in the Schedule, er (II) with respect

te which the Contractor has failed to insure as required or maintain
insuraonce as ap-reved by the Contracting Officer or (IIT) which results
from willlful ndsconduct or lack of good falth on the part of any of
the Contractor's directors or officers, or on the part of cny 6f its
managers, superintendents, or eother equivalent representuilves, who
hag supervision or direction of (1) all or substantiall all of the
Contractor's business, or (2) all or substantially all of the Cen—
tractor's eperotions at any one plant or separate loculicn in wiich
thds contraet is teing performed, or (3) a separate und couplete

wjor industrisl operation in cennectien with the perfornance of

thig esniract, The feregeing shall not restrict the right of the
Centracter to bhe reiibursed for the cest of insurance maintained by
the Oontracter in cennection with the perfermance of this contruct,
cther Thom inguiance wecuived o be subndbtad fer approval er regquired
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te ke procurn~d and procured and rointained purséuant to the provisions
of this clausc, provided such cost wotldd dengtitute Allow:lle Costs
under tho clause of this contract entitled "4llowablo Cost, Fixed Feco
an? Poynient, ! .

(1) The Contractor shall give the Govermient or 1lts representatives
innediate notice of any suit or action filed, or pronpt notlce of any
clain rade, against the Contractor arising out of tho performance of this
centract, the cost and expense of which nay be relnbursable to the
Contractor under the provisions of this contract, and the risk of which is
‘then uninsurcd or in which tho anount clained exccads the anount of
coverazes The Contractor shall furnish frmediatcly to the Government
coples of all pertinent papers reccived by the Contractor, If the amount
of the liebility clained oxeecds the aroimt of coverage, the Contractor
shall authorize ropresentatives of the Govermnent to colleborate with

" eounscl for the insurance- carrier, 1f any, in scttling or defending

such clain, If the liability is not insurcd or covered by bend, the
Contractor shall, if required by the Governnent, authorize represcntatives
of the Govermnent to settle or defend any such clain and to represont

the Contractor in or take charge of any litigation in connection therewith;
provided, however, that the Controctor may, at its own expense, be
assoclated with the representatives of the Govermment in the scttle-

nent or defense of any such clain or 11tigation,

AUTHORIZATION AND CONSENY (ASFR 9-102,2 AFPT 7-403423)
The Govermment hereby glves its authorization and consent for all
use and nanufacture of any patented invention in tho perfornmance of this

contract or any part hercof or any ariendnent hereto or any subcontract
hereunder (inoluding any lowor—tier subcontract),
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FILING OF PATENT APPLICATIONS (aSPR 9-106 &4FPI 7-404,3)

(a) Before filing or causing to be filed a patent application
disclosing any subject nmatter of this contract, which subjcet natter is
clagsified "Secret" or higher, the Contractor shall, citing the
thirty (30) day provision below, transiit the proposed cpplication
to the Controcting Officer for deterrinmation whether, for rcascns of
national security, such application should be placed under an order
of secrocy cor sealed in accordance with the provisicns of 35 Ue Se
Code 181-188 or the issuance of a nmatent shouldl be ctherwisc delayed
under pertinent statutes or regulations; &nd the Contractor shall
obscrve any instructions of the Contracting Officer with respect to
the menner of delivery of the patent application to the U, 8. Patent
Qffice. for filing, but the Centractor shall not be denicd the right
to filc such patent application, If the Centracting Officor shall
nov have given any such instructions within thirty (30) doys from
the date of nailing or other transrdttel of the propeosced applicotiong
the Contractor nay file theopplication,

{t) The Contractor shall furnish to the Centracting Officer,
at the tine of or prior to the +i.c when the Contractor files or
causes to be filed a patent application disclosing any subject matter
of this contract, which subject nmatter 1s classified "Confidentiall,
a copy of such application for deternination whether,
for reasons of national socurity, such application sheuld be placed
under on order of sccrecy or the issuance of a patent should be
otherwise doloyed under pertinent statutes or rogulation.

(¢) TIn filing any patent application coning within the scope of
this clnuse, the Contractor shall obscrve all applicable sccurity
rogulations covoring the transnission of classificd subjoct matter,

REPORTING OF ROYALTIES (ASPR 9<110 AFPI 7-404.4)

The provisions of this clause shall be applicablc only if the
" anount of the contract is in excess of £50,000,

(a) The Contractor shall report in writing (in quadruplicata)
to the Contracting Officer as soun as practicable aftor execution of
this centract whother or not any royaltics in excess of $250 have
been paid or arc te be paid by the Contractor dircetly to any perscn
or firm in conncction with the peorformance of this contract, If
royalties in excess of ©250 have becn paid or are to be paid to any
person or firm, the report shall include the following items of
infornation with rospect to such royaltics (including the initial 4$250),

(1>. The nane and address of cach licensor to whon royalties
in execss of 250 have been pold or arc to be pald,
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(2) The patent nunbers, patent application sorial nunbers
(with filing dates), or othor identification of the basis for such
royaltios,

(3)  Tho nmannor of computing thoe royaltics censisting of (1)
a brisf identification of cach reyalty-bearing unit or process, (ii)
the total arount of royalties, and (iii) the porcentage rate or Jdollurs
and conts ancunt of royaltics on cach such unit or process, provided
that 1 the royaltics ccnnot be computed in terms of wnits or dollars
and cents value, thon other date showing the nannecr in which the
Contructor computes the reyaltios, :

(b) In licu of furnishing a report under paragraph (a), the
Contractor nay furnish o single, consolidater roport for cach aceount-
ing period of the Contracter during which the Centractor hag contracts
with tho Governnent, provided the Contractor has requosted and obtained
the prior written approval of the Contracting Officer, Such ccnsolicated
reports shall be furnishe”, when the furnishing thercof has becon
~ approved, in the nunber of Coplcs as approved, as socn as practicakle
after the close of the accounting poriod covered by the report, Such
consolidated report shall be mace in accordunce with Contractor!s
established accounting practice and shall inelude, for the accounting
perdod, the total anount of royaltics accruing to cach licensor at a
rate in oxecoss ofﬁiyooo per anma on the Contractor's over-all business,
togethor with (1) the nare cnd address of cach such liconsor, (ii) the
patent mubers, patent cpplicition sorial nubors (with filing dates),
or other identificatirn of the basis for such royaltics, (1ii) a bricf
description of the subject matter of the license under which royaltics
+are charged, (iv) thoe percentage rate or unit anount, or if the
royalties Jo not aceruc by rate or unit ancunt, such other data showling
the wammer by which the royaltics acerus to licenscr, and (v) an
estiiate or approximition (without detailed accounting) of the portien
of such royaltics thot ney be attributatle te Govermmont contracts,

The Centractor shall, if requested bty the Governient, furnish at Govern-
nent nxpensc a rore detailod allocaticn of such royalty payncents
‘attributoble to Government cgontracts,

(e} In the ovent that the Controetor requests written approval
to furnish consolidoted roports wndor paragraph (b) above, the
Gontracting Officer shnll pronptly consider the request and furnish
to the Contractor a letter stating whether or not the request is
darproved and, notwithstanding any such approval, the Contracting
Officer shall have the right to questicn any such subscquontly
furnished roport as to accuracy or conpletencss of data and to ask
for additional information, The Contracter shall furnish a copy
of such letter of approval to the Contracting Officer adninistering
this contract,
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(@) After paynoent of cighty percent (80%) of the zrmount of this
contract, w8 from tine to tine cnended, further payrient shall be withheld
mtdl o roserve of eithor (i) ton percent (10%) of such criouht or (ii)
5,000, which over is less, shall have been set aside, such reserve or
the taluneo thercof to be retained until the Contractor shall have
furnishcd to the Contracting Officer the repert called for by paragraph
(2) horcof or the copy of the letter approving the Centractor's request
to furqish the report under paragraph (b); provided that no ancunt shall
centimie to be withheld from paynent for the causes speocificd in this
veragreph (@) if the Contracting Officer shall find that tho Contractor
fiis mot been furnished a letter us required by paragraph (¢) within a
reasonable tine after naking written request to subnit a ginglo,
consolidated report under the provisicns of paragraph (b) of this clausc;
and provided further that tho Contructing Officer nay, in his diserction,
ordor paynent to be withheld in the ancunt and nanner above provided if
the repsrt ealled for Ly poragraph (a) is unsatisfactery or the report
called for ty paragruph (b) is Juc but hog not been received, or if
reccived, is found to bo unsatisractory, No ancunt shall be withhold

o under this perogreph when the minioun ancunt speeified by this

‘.ﬂ’paragruph is being withhold undor othor provisions ¢f this contract.
The withholding of any ancunt or subsequent payrient thercof te the
Contractur shall not be censtrusd as a waiver of any right accruing to
the Goveorment wnder this centract,

RIGHTS IN DATA-UNLIMITED (sSPR 9-203,1 AFPI T=404,45)

(a) The tom "Subject Data as used herein ineludes writings,
sound recordings, picterial reproductions, drawings or other graphical
reprosentaticons, and works of any similar nature (whether or not
copyrighted) which arc specificd to e delivored under this centract,
the torn docs not inelwlc fincneial reperts, cost analyses and othor
infornation ineidentel to contract adninistration,

(b) Subject to the proviso of (e) belew, the Govermnont nay
duplicate, use, and disclosec in any nannor and for any purposc
whatsocvar, and have others so do, all Subject Data delivered under
this contract,

(e) The Contractor agrees to and does hercty grant to tho
aoverntient, and to its officers, agents, and enployees acting within
the scope of their official duties, a royalty-free, ncnexcelusive and
irrevocable license throughout the woerld, to publish, translate,
ceproduce, Jdeliver, perforn, dispose of and to authorize others so
to do, all Subjcet Data now or horeafter covered by copyripght; PROVIDED,
thot with respect to such Subject Data not originated in the perfornance
°f this controct but which is incorperated in the work furnished under
“his contract such license shall be only to the extent that the
jontractor, its enployces, or any individual or concern spoeifically
npleyed or assipgned by the Contractor to originate and preparc such Data
wder this contract, now has, or prior to completion or final scttlenent
'f this contract my acqulre the right to grant such licensc without
seconing liable to pay compensation to others solely becausc of such
rant,
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(d) Tho Contractor shall exert all reassnable effort to advisc
the Centracting Officer, at the tine of delivery cof the Sutject Data
furnished under this contruct, of 211 ihvasions of the right of
privecy contuined therein ond of all ortions of such Data copied fron
work rol ecmposed or produced - in the perfornonde of this contract and
not licensed under this clause,

(¢) The Contractor shall report to the Contracting Officer,
proupt.y and in reascnable written detail, ecch notice or clain of
copyright infringenent rcceived by the Centractor with respeet te all
Subjeet Data delivered under this contracte

(f) Nothing conteined in this clause shall inply a licensc to
the Government under any patent or be construed as affecting the scopo
of any licensc or other right othorwise grunted tc the Govermment under
any patent, ’ :

(¢) The Contractor shall not affix any restrictive morkings up-n
any Sukject Dito, and if such morkings arc affixed, the Governnent shall
have the right at any tine to medify, reoove, obliterate or ignore any
such waorking.

MILITuRY SECURITY REQUIKEMENTS (ASPR 7-104,12, 7-204,12 AFPI 7—404,7)

(a) The provisions of this clausc shall apply to the extent that
this contract invelves cccess to sccurity infornmaticn classifiod
"Cenfidential® including "Confidential - — Medificd Handling Authorized!
or higter,

(b} The Governnent shall notify the Contractor of the security
classification of this contract and the clements thercof, and of any
subsequent revisir-ns in such security classification, by the use of a
Security Requlrenents Check IList (DD Forw 254) .

(¢) To the extent the Govermment has indicated as of the date of
this contract, or thorcafter indicoted, sccurity classification under
this ecntract as provided in paragraph (b) ctove, the Contractor shall
safeguard all clagsified clenents of this contract and shall provide and
naintain a systen of security controls within its own organization in
accerdance with the requircnents of's

(1) the Sccurity agrecment (DD Forn 441), including the
Departnent of Defense Industrial Security Manuel for Safoguarding
Classificd Information as in effect on the date of this contract, and
nodifieatdon to the Security Agreonent for the purpose of adapting the
Mormal to the Contractor's business; and

(i1) any anendnents to said Manual made after the date of
this centract, notice of which has been furnished to the Centractor by
the Security Otfice of the lilitary Departnont having sccurity cognizance
over the facility,
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(a) Represcntatives of the Military Deportment hoving securdty
copnizunce over the facility and representatives of the controcting
Militory Depurtnent sholl have the right to inspect at rcascnalile
intervels the procodures, nethods, and facilities utilized by the
Controct v in couplying with the security requirenents tinder this
centrict,  Should the Governnent, through s authorized roprescntative,
deterr 'ne that the Centractor has not coupliod with such requirencnts,
the Government shall inform the Contractor in writing of the proper
actizns to ke token in order to effect complionce with such requircnentss

(e) If, subsequent to the date of the ccntract, the security
clagsirications or security rcquirencnts under this contrdet arc
changed by the Goverment as provided in this clause, an’ if such
chonge causes an inereuasc or decrecasc in the estinated cost of
perfornance of this centract, the estimated cost and fixed feo,
shall, to the cxtent appropriate, be subject to an cquitsile adjustnonte
any such cqultable adjustnent sholl te acconplished in the manner sect
forth in the "Changes" clause of this centract,

(£) The Contractor ngrecs o insert, in all subcrntriacts hercunder
which involve access to classificd informaticn, provisions which shall
conforn substantially to the language of this cleuse, including this
paragraph (f) but oxeluding paragraph (g) of this clouscs The
Centractor may insert in any such suberntract, and any such subcontract
entered inte thercunder may contain, in lieu of paragraph () of this
clause, provisi-ns which pernit cquitable adjustiments to be made in the
suleontract price or in the ecstinated cost and tixed fec of the
subecontroct (as appropriate to the type of sube-ntract involved) on
account. of changes in seccurity classificati-ns or requirenents made under
the provisions of thils clause subsegquent to the date of the subcontract
involveds

(z) The Contractor 2lso agrees that it shall deternine that any
subccntractor proposed by it for the furnishing of supplics and services
which will involve sccess to classified informaticon in the Centracter?s
custody has been granted an eppropriate-facility security elcarance, which
is 8till ir effect, prior to being accorded access to such classified
infornation, :

WALSH-HEALEY PUBLIC CONTRACTS ACT (aSFR 12-604 aFPL 7-404.8)

If this contract 1s for the nanufoecture or furnishing of materials,
supplies, artieles or ecquipnent in an anount which cxecods or may
exceed ©10,000 and is othorwise subject to the Walsh~Healey Public
Contracts Act, as anended (41 U.S. Ccde 35—45), there are hercby
incorporated by reference all representaticns and stipulaticns required
by sadd lLet and regulatisns issued thercunder by the Sceretery of Labor,
such reprosentations and stipulations being subjeet to all applicable
rulings and interpretations of the Sceretary of Lalor which arc now
or neoy hercafter be in offect,
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GRATUITIES (ASPR 7-104.16 AFPI 7-404.9)

(2) The Govermment may, by written notice to the Contractor,
terninate the right of the Contractor to proceed under this contract
if it is found, after notice and hearing; by the Secretaory or his
duly authorized representative, that gratuitles (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Coutractor, or any agent or representative of the Contractor, to
ary officer or employee of the Goverrment with a view toward
securing a contract or securing favqrable treatment with respect
tc the awarding or amending, or the making of any determinations
with respect to the performing, of guch contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative makes such findings shall be in issue
and may be reviewed in any competent court.

(b) In the event this contract is terminated as provided in
paragraph (a) herecf, the Govermment shall be entitled (i) to pursue
the same remedies cgninst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
penalty in addition to any other danages to which it may be entitled
by law, to exemplary damages in an amount (as determined by the
Secretary or his dvly authorized representative) which shall be not
lzss than three nor riore than ten times the costs incurred by the
Contractor in nroviding any such gratuities to any such officer or
e loyee,

(e) The rights and remedies of the Goverament provided in
this elause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this contracts

BGOTIATED OVERHEAD RATES (ASFR 3-704.1 AFPI 7-404.12)

(a) Notwithstanding the provisions of the clause of this
contract entitled "Allowable Cost, Fixed Fee, and Payment," the
allowable indirect costs under this contract shall be obtained by
applying negotioted overhead rates to dases agreed upon ty the parties,
as specified bhelow,

(b) The Contractor, as scon as possible but not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subnit to the Contracting Officer a proposed
final overhead rate or rates for that psriod based on the Contractor's
actual cost experience during that period, together with supporting
cost data., Nagotiation of final overhead rates by the Contractor
and the Contracting Officer shall be underteken as promptly as
practicable after receipt of the Contractor's proposale.

(¢) Allowability of costs and acceptability of cost

allocation methods shall be determined in accordance with ASFR,
Section XV, Part 2, as in effect on the date of this contracte
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., (@) The results of each negotiation shall be set forth in an
amendment to this contract, which shall specify (i) the agreed
final rates; (ii) the bases to which the rates apply, (iii) the
periods for which the rates apply, and (iv) the specific items
treated as direct costs or any changes in the items previously

Y

agreed to be direct costs, 2

(e) Pending establishment of final overhead rates for any
reriod, the Contractor shall be reinmbursed either at negotiated
provisicnal rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are establisheds To prevent
substantial over or under payment, the provisional or billing
rates uay, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectively. Any such
revision of negotiated provisional rates provided in the Schedule
sholl be set forth in an amendment to this contract,

(f) Any failure by the parties to agree on any final rate or
rates urder this cléuse shall be considered a dispute concerning a
question of fact for decision by the Contracting Officer within the
meuning of the clause of this contract entitled "Disputes,!

31, DELAY IN DELIVERY OF DATA (AFPI 7-4036)

(a) It is undexstood that the efficient use Ly the Government
of the supplies called for hereunder requires that tne data called
for hereunder be delivered not later than the tine or respective
tines herein specified, If such data i1s not deliver-1 at said tine
or tines, the Govermment may at its election so long as such data
recains undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default, " withhold paynent to the Contractor for any of the anmounts
then due, refuse avproval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including termination of the contract for default to the
extent and in the memner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as handbooks, service manuals, or other
infornation necessary for the proper maintenance of serviecing of the
end items called for herein,

32, SUPFRSEDING SPECIFICATIONS (AFPI 7-404.14)

All references in any Goverrmment Specification incorporated
herein to other Govermment specifications shall be deemed to
include all speciflcations supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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or superseding spscifications are in effect at the date of Contractor's
latest quotation if the Contractor was furnished or otherwise notified
of the existence of such supplementary or superseding specification

at the time of said guotation,

FLIGHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation' includes tests
of zircraft, tests of equipment and accessories installed therein,
an. the operation of any power plant installed therein, whether or
not the airecraft is in motion during the meking of any such test or
operation of any such power plant.,

(b) Notwithstanding the provisions of paragraph (f) of the
clavse of this contract captioned "Ggvernment Property," the
Contractor shall te liable for loss and destruction of and damage to
aireraft (including equipment and accessories installed therein),
to which the Government has title pursuvant to the provisicns of this
coniract or otherwise, occurd™gin the course of operations of such
aleraft conducted by the Contractor in the performence of this
contract unless personnel conducting such operations are furnished
by the Govermment or are approved in writing by the Air Materiel
Area Cormmander having administrative responsibility for this
contract, or his reprssentative to whon such authority has been
delogated, The vrovisions of this clause shall supersede any
provisicns of apnlicubls Air Force specifications insofar as such
sracifications rolate to Contractor's liability in counection with
suchn operations,

(e) 1rF prior to final acceptance bty the Govermment, any aircraft,
as referred to in paragraph (L), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is borne by the Govermment under paragrack {f) of
the clause hereof entitled "Goverrment Property," the Government ray
terninate this contract with respect to such aireraft, or in case
such aireraft is damaged, the Goverrment rnay require the Contractor
to restore such airecraft to the condition in which it wags immediately
prior to such damage, If the Government terminates this contract
with respect to such aireraft, the Contractor shall deliver to the
Govermment at the Place at or from which such pporation is conducted
all or such parts of such aireraft as the Contracting Officer may
designate., If the Goverment requires the aircraft to be restored
as aforesaid, an equitable adjustuent shall be made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly.

(d) Any diepute that may arise under the provisions of this
clause shall be determined as provided in the clause hereof entitled
"Digputes, !
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3%e ALTTRATIONS (ASPR 7-105.1 AFPI 7404 .10)

The following alterations heve been made in the provisions of
this contract,
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